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2. In the previous example, if “A” acquires
nonvoting securities of X from “B,” then
under this section the acquisition would be
treated only as one of nonvoting securities of
X (and would be exempt under section
TA(c)(2)), rather than one in which “A” ac-
quires assets of “B,” requiring “A” and “B” to
comply. Again, the nonvoting securities of X
would have to be reflected in “A’s” next regu-
larly prepared balance sheet for purposes of
section TA(a)(2).

3. In example 1, assume that “B” receives
only cash from “A” in exchange for the vot-
ing securities of X. Under this section, “B’s”
acquisition of cash is nmot an acquisition of
the “assets” of “A,” and “B” is not required to
file notification as an acquiring person.

[43 FR 33537, July 31, 1978, as amended at 66
FR 8690, Feb. 1, 2001; 68 FR 2430, Jan. 17, 2003;
70 FR 4992, Jan. 31, 2005]

§801.30 Tender offers and acquisitions
of voting securities from third par-
ties.

(a) This section applies to:

(1) Acquisitions on a national securi-
ties exchange or through an interdealer
quotation system registered with the
United States Securities and Exchange
Commission;

(2) Acquisitions described by §801.31;

(3) Tender offers;

(4) Secondary acquisitions;

(5) All acquisitions (other than merg-
ers and consolidations) in which voting
securities are to be acquired from a
holder or holders other than the issuer
or an entity included within the same
person as the issuer;

(6) Conversions; and

(7T) Acquisitions of voting securities
resulting from the exercise of options
or warrants which are—

(1) Issued by the issuer whose voting
securities are to be acquired (or by any
entity included within the same person
as the issuer); and

(ii) The subject of a currently effec-
tive registration statement filed with
the United States Securities and Ex-
change Commission under the Securi-
ties Act of 1933.

(b) For acquisitions described by
paragraph (a) of this section:

(1) The waiting period required under
the act shall commence upon the filing
of notification by the acquiring person
as provided in §803.10(a); and

(2) The acquired person shall file the
notification required by the act, in ac-
cordance with these rules, no later

§801.31

than 5 p.m. Eastern Time on the 15th
(or, in the case of cash tender offers,
the 10th) calendar day following the
date of receipt, as defined by §803.10(a),
by the Federal Trade Commission and
Assistant Attorney General of the noti-
fication filed by the acquiring person.
Should the 15th (or, in the case of cash
tender offers, the 10th) calendar day
fall on a weekend day or federal holi-
day, the notification shall be filed no
later than 5 p.m. Eastern Time on the
next following business day.

Examples: 1. Acquiring person “A” proposes
to acquire from corporation B the voting se-
curities of B’s wholly owned subsidiary, cor-
poration S. Since “A” is acquiring the shares
of S from its parent, this section does not
apply, and the waiting period does not begin
until both “A” and “B” file notification.

2. Acquiring person “A” proposes to acquire
in excess of $50 million (as adjusted) of the
voting securities of corporation X on a secu-
rities exchange. The waiting period begins
when “A” files notification. “X” must file no-
tification within 15 calendar days thereafter.
The seller of the X shares is not subject to
any obligations under the act.

3. Suppose that acquiring person “A” pro-
poses to acquire 50 percent of the voting se-
curities of corporation B which in turn owns
30 percent of the voting securities of corpora-
tion C. Thus “A’s” acquisition of C’s voting
securities is a secondary acquisition (see
§801.4) to which this section applies because
“A” is acquiring C’s voting securities from a
third party (B). Therefore, the waiting period
with respect to “A’s” acquisition of C’s voting
securities begins when “A” files its separate
Notification and Report Form with respect
to C, and “C” must file within 15 days (or in
the case of a cash tender offer, 10 days)
thereafter. “A’s” primary and secondary ac-
quisitions of the voting securities of B and C
are subject to separate waiting periods; see
§801.4.

[43 FR 33537, July 31, 1978; 43 FR 36054, Aug.
15, 1978, as amended at 52 FR 7082, Mar. 6,
1987; 66 FR 8690, Feb. 1, 2001; 70 FR 4992, Jan.
31, 2005]

§801.31 Acquisitions of voting securi-
ties by offerees in tender offers.

Whenever an offeree in a noncash
tender offer is required to, and does,
file notification with respect to an ac-
quisition described in §801.2(e):

(a) The waiting period with respect
to such acquisition shall begin upon fil-
ing of notification by the offeree, pur-
suant to §§801.30 and 803.10(a)(1);
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